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Amended and Restated Articles of Organization of
ST. ANDREWS TELECOMMUNICATIONS, L.L.C.

Originally organized as CARDSERVICE MID AMERICA, L.L.C,, filed on February 20,

1996. These Amended and Restated Articles of Organization are duly executed and
filed in compliance with the prowsxons of KSA 17-7635.

ARTICLE |
Name

The name of the Limited Liability Company shall be ST. ANDREWS

. TELECOMMUNICATIOCNS, L.L.C. (“"Company”).

ARTICLE H
Puration

The duration of St. Andrews Telecommunications, L.L.C., shall be perpetual or il
dissolved by operation of statute or the organizational documents.

ARTICLE 11
Purpose

The Company is organized to engage in and do any lawful act concering any afidey

all lawful business, other than banking or insurance, for which Limited Lzabxﬁiy"z
Company mjght be organized. The. Company will loan certain properties EGH
investment in accordance with the provisions of these articles. E%
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ARTICLE IV
Reoi { Off i Resident A
The address of the Company’s registered office in Kansas is ¢/o 1611 St. Andrews

Drive, Suite D, Lawrence, Kansas 66047. The name and address of the registered
agent of the foregoing registered office in Kansas is: August John LaRocca

ARTICLE V _
Cash and Property Val

The total amount of cash and description and agreed value of property other than
cash contributed is: as set forth in the minutes of the Company.




ARTICLE VI
\dditional Contributi

The total additional contributiens, if any, agreed to be made by all members and the
times at which or events upon the happening of which they shall be made:
Additional contributions shall be made at such’ times and in such wmounts as may
be agreed by the Company and/or the members as provided in the Operating
Agreement of the Company.

ARTICLE ViI
e

The right, if given, of the members to admit additional members, and the terms and
conditions of the admission: Additional members may be admitted at such times
and on such terms and conditions as members whose contributions to the Company
in the aggregate comprise at least fifty-one percént (51%) of total contributions to the
Company may agree and as provided in the Op#rating Agreement of the Company.

ARTICLE VIH
Rig! Conti Busi

The right, if given, of the remaining members of the limited Hability company to
continue the business on the death, retirement, expulsion, bankruptcy, or
dissolution of a member or occurrence of any other event which terminates the
continued membership of a member in the limited liability company: The
remaining members of the Company may continue the business upon the
termination of membership of a member in the Company upon fifty-one percent
(51%) agreement and as provided in the Operating Agreement of the Compary.

ARTICLE IX
Management

The Company is to be managed by a Board of Managers and the names and
addresses of the Managers who are to serve as Managers until the first annual
meeting of members or until their successors ar¢ elected and qualified are as follows:

Sally J. Hershberger 2214 Greenbrier Drive, Lawrence, Kansas 66047

August John LaRocca 3300 Riverview Road, Lawrence, Kansas 66049




ARTICLE X
Other Provisions
Any other provision for the regulation of the internal affairs of the limited liability
company:
1. The Company shall indemnify an individual made a party to a proceeding

because he is or was a manager, officer, employee or agent of the Company
against lability incurred in the proceeding if:

a) He conducted himself in good faith, and

b) He reasonably believed that his conduct was in or at least
not opposed to the Company’s best interest; and

The Company shall pay for or reimburse the reasonable expenses incurred byl
a manager, officer, employee or agent of the Company who is a party to a
proceeding in advance of final disposition of the proceeding if:

a) The individual furnishes the Company a written
affirmation of his good faith belief that he has met the
standard of conduct described herein;

A determination is made that the facts then known to
those making the determination would not preciude
indemnification under the law.

The indemnification and advance of expenses authorized herein shall not be
exclusive to any other rights to which any manager, officer, employee or
agent may be entitled under any. By-Law, agreement, vote of members or
disinterested managers of otherwise. The Articles of Organization shail not
be interpreted to limit in any manner the indemnification or right to
advancement for expenses of an individual who would otherwise be entitled
thereto. These Articles of Organization shall be interpreted as mandating
indemnification and advancement of expenses to the extent permitted by law.

The principal place of business of the Company shall be at 1611 St. Andrews
Drive, Suite D, Lawrence, Kansas 66047, or at such other place as the members
from time to time may agree.

Any member owning fifty-one percent ($1%) or more of the interest in the
Company shall have the right to, in concert with the Board of Managers,
select investments for the Company and make decisions concerning the
purchase, management and sale of such investments.

The Coinpany may pursuaﬁt to its Operating Agreement, authorize one ar
more officers. .
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IN WITNESS WHEREOF, the undersigned, being all of the members of the
Company hereby execute these Amended and Réstated Articles of Organization as of
the __{f day of }une 1999.

ST. ANDREWS TELECOMMUNICATIONS, L.L.C.

STATE OF KANSAS
COUNTY OF DOUGLAS
The foregoing instrument was acknowledges before me on this @day of June,

1999, by August John LaRocca, Manager of St. Ahdrews Telecommmcahms LLE,
- for and behalf of such limited liability company.

A, ERINK, MARSHALL .

Notary Public

My appoiniment expires:
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1. The constituent entitics to the Merger are SAT Corporatien, Lne@_gm_;as .
gozporaﬁon and St. Andrews Telecornumunications, L.L.C., a Kansas Limited 1l 3
ompany. o R =1
¢ | R PSS
2. An Agreement of Merger hag been approved, adopted, certifige o
acknowledged by sach of the constituent entities on August 1, 2000 in accord: :
requirements of Kansas law, including the specific requirements of K.S. A, 17-77¢

respective Articles of Incarporation and Bylaws of SAT Corporation, Inc. and the
Agreement of 8t. Andrews Telecommunications, E.L.C.

1 The cffactive date of the Merger shall be the date upon which this Certificate of
Merger is filed in the Office of the Kansas Secretary of State.

4. The surviving entity of the Merger shall he SAT Corperation, Inc.

- 5 The name and address of the registered agent and registered office for SAT
Corporation, Inc. in Kansae is John E. Larson, 7225 Renmer Road, Suite 200, Shawnes, KS
66217.

6. The Arfticles of Incorporation and Bylaws of SAT Corperation, Inc. shall be the
Articles of Incorporation and Bylaws of the surviving entity.

7. The executed Agreement of Merger is on file at the principal place of business of
SAT Corporation, Inc., 1915 W. 24" Street, Lawrence, Kansas 56046.

8. A copy of the Agreement of Merger will be fopmished by SAT Corporation, Inc.,
on request and without cost to any Stockholder ar Member of either constituent entity.

We, the authorized representatives of the constituent entities, Angust John LaRocza,
Operating Manager of St. Andrews Telecommunieations, LL.C, and Allen Fender, President and
~  Stephanie Poppe, Secretary of SAT Corporation, Inc. declare under penalty of perjury that the
above and foregoing Certificate of Merger is true-and carreet. -

ST. ANDREWS

Date: August 1, 2000



SAT CORPORATION, INC., a Kansas Corpatation

Dated: August 1, 2000

Dated: August 1, 2000
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i eraby certify Hhis to de 2 frue and

gorrsct copy of the ar‘;gigat an file.
Cariified on this datelf{o~
fon Troenburghs, Secratary of Stats




